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I RECEIVED e IWECTED-] 

i 
t Renee Roland Crittendon 

Acting Deputy Division Chief D o ~ ~ ~ T  FILE. 
ComDetition Policv Division 

jR'GlN& 

1 FCC-MAILROOM I Wireiine Competition Bureau 
Federal Communications Commission 
445 12 '~  Street, S.W. 
Washington, DC 20554 

RE: Application for consent to the transfer of control of a business 
which has Blanket Domestic Interstate 214 Authority - Transfer of 
Adelphia Telecommunications, Inc. Debtor-in-Possession to 
Telecom Management, Inc., d/b/a Pioneer Telephone 

Dear Deputy Chief Crittendon: 

Please let this letter serve to supplement the application to transfer domestic 214 
authorizations in connection with the above referenced asset purchase transaction. 

1. Aldelphia Telecommunications, Inc. and Adelphia Telecommunications of 
Florida, Inc. are sister companies. They are both wholly owned subsidiaries 
of Adelphia Communications Corporation which is a publicly held company. 
All entities are debtors in possession in Chapter 11. 

Adelphia Telecommunications of Florida, Inc. provides service in Florida only. 
Adelphia Telecommunications, Inc. provides service in the following states: 

2. 

Alabama 
Arizona 
California 
Colorado 
Connecticut 
Georgia 
Idaho 
Indiana 
Kentucky 
Maine 
Maryland 
Massachusetts 
Michigan 
Mississippi 
New Hampshire 
New Jersey 
New York 



North Carolina 
Ohio 
Pennsylvania 
South Carolina 
Tennessee 
Vermont 
Virginia 
Washington 
West Virginia 

The Bankruptcy Court has approved the instant transaction (a copy of the 
Order is enclosed herewith). 

3. 

Sincerelv. 

Benjamin W. Bronston/Lp 

BWBIcp 
Enclosure 



UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

1 

) 

1 

In re ) Chapter 11 Cases 

Adelpbia Communications Corporation, &, ) Case No. 02-41729 (REG) 

Debtors. ) (Jointly Administered) 

ORDER PURSUANT TO SECTIONS 105 AND 363 OF THE BANKRUPTCY CODE 
AND RULES 2002,6004 AND 9014 OF THE FEDERAL RULES OF BANKRUPTCY 

PROCEDURE SEEKING APPROVAL OF THE SALE OF DEBTORS’ LONG 
DISTANCE BUSINESS TO 

TELECOM MANAGEMENT INC. D/B/A PIONEER TELEPHONE 

Upon the motion (the “Motion”) of the above-captioned debtors and debtors in 

possession (the “Debtors”), for an order pursuant to sections 105 and 363 of title 11 of the United 

States Code (the “Bankruptcy Code”) and rules 2002,6004 and 9014 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”) authorizing and approving the sale of the 

Debtors’ long distance telephone business (“Adelpbia Long Distance”) to Telecom Management 

Inc. (“Buyef‘), pmuanl to the Asset Purchase Agreement, substantially in the form annexed to 

the Motion as Exhibit B (the “Asset Purchase Agreement”), free and clear of Encumbrances (as 

defined in the Asset Purchase Agreement); and due and sufficient notice having been given as 

described in the Motion; and it appearing that no other or further notice is required or necessary; 

and upon the objection, dated July 21,2005, of OCV, Inc. (“OCV’) to the Motion (the 

“Objection”); and upon the record of the hearing held on July 26,2005 to consider the Motion 

(the “Hearing”); and the Court having determined that the relief requested in the Motion is in the 

best interests of the Debtors, their estates and creditors and other parties-ittinterest; and on the 

record of these cases; and after due deliberation and sufficient cause appearing therefor, it is: 



ORDERED, that for the reasons set forth on the record at the Hearing, the 

Objechon is denied and the Motion is granted, and it is further 

ORDERED, that for the reasons set forth on the record at the Hearing, the 

Objection is denied; and it is fiuther 

ORDERED, that capitalized terms not otherwise defined herein have the 

meanings given to them in the Motion; and it is M e r  

ORDERED, that the Debtors are authorized to enter into and execute the Asset 

Purchase Agreement and all related documentation pursuant to section 363 of the Banlauptcy 

Code; and it is M e r  

ORDERED, that the Debtors are authorized to sell Adelphia Long Distance to the 

Buyer as set forth in the Asset Purchase Agreement; and it is further 

ORDERED, that the net sale proceeds from the sale of Adelphia Long Distance 

shall be utilized and applied in accordance with this Court's order, dated May 6,2004, 

authorizing and approving a form of Second Amended and Restated Credit and Guaranty 

Agreement (the "Extended DIP Order"); and it is M e r  

ORDERED, that upon the execuhon, delivew and closing of the Asset Purchase 

Agreement, the assets to be sold and the inkrests to be assigned by the Debtors to the Buyer will 

have been acquired by the Buyer (i) free and clear of Encumbrances (other than the Assumed 

Liabilities) and (ii) in good faith and as the result of arm's length negotiations within the scope 

and meaning of section 363(m) of the Baduuptcy Code, with the Buyer entitled to all the 

protections afforded by that section; and it is M e r  

ORDERED, that this Order shall take effect immediately and shall not be stayed 

pursuant to Banlouptcy Rules 6004(g) and 7062 or othemse; and it is further 

L 



ORDERED, that the Termination Motion shall be deemed to be withdrawn as of 

the Closing; and it is M e r  

ORDERED, that tk Debtors are authorized to take, or refrain !?om taking, any 

and all such acts as are necessary and appropriate to implement and effectuate the relief granted 

herein; and it is further 

ORDERED, that this Court will retain juridiction to construe and enforce the 

tern of the Motion, the Asset Purchase Agreement and this Order. 

Dated New York, New York 
July 27,2005 

dllobert E. Gerber 
HONORABLE ROBERT E. GERBER 
UNITED STATES BANKRUPTCY SUDGE 
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